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Lama writing:to confinn the substance of the relephons conversations that we had
yasrerday, Thorsday, Apnl 6, 2000, canceming the number of Notifications thar must be subimir
2], amd-the persons obligated to submit them, under the Hart-Scotr-Reding Antitrist Improve-
MeEms AL (fhe "Avt") and the rules promulgared tharsundar with respect to the ransaction
describedbalaw.

Formiation of Acguisition Vehicte A corporation ("Acquistrion™y will be
formed By severalinvestars, one of whom (*Parent”) will hold over 50% of the outstanding
visting seturities of Acquisition. For the purpost of the analysis, assirme that Parent and one
other rvestor {"Co-fnvestor™) will meet the size-of-parson and gize-of-transyction tests ynder
the: Act conexning thair respective investmants in Acquisition. In srldition, Acquisition i & goc).
joime venpre cosparstion far the parposes of 16 CFR 801.40 (Farmation of Joint Vestere or
Other Carporatiohs). You and T agreed that ench of Parent and Co-imvestor would be gubject 1o
the nofification requirements under the Act regarding their respective investments in Acquisition

Merger (and Recopieatization}. Tt is imended thay Acqisition merge (the
"Wlergee”) with and into a corporation ("Target™) and that the Merger be recorded as a
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eecapitzlization-for financial reporting purposes. Following the Merger, the separate ¢xistenca af
Kcquistion ghiall:coase and Terget shall contime as the surviving carpomfion ("Surviving
Curprvafiom™)amder 8 corrent name. At the effective me of the Merger, each share of capital
erock-of Arquisition shigll be eonverted into 4 shere of capltal stock of the Surviving Corporstion
CSorviving-Corperation Common Stock'™). Fach share of the capital stock of Target what is
oufstanding irmoediately prior o the effective time of the Merger shall be converted inte: () for
each suctrghars of capital ook with respect to which an election to retain such share hay-heen
nmds, heright-to c2tdln one sharé of Surviving Corporation Commen Siack €2 "Reralned

| Share'"y; and 3y for egeh shave of ¢apital stock, other than Retainad Shares, the right o recelva e
i © gmrixin sum incash. Tt is 4 condition to the Merger that the aggregate mamber of shares thet may
terefalned ag Remined Shares shall ba no more than 25% and no fess than 7% of the isswed and
outsianding hares of caphial stock of Target fmmediately prior 1o the effective dme-of the
Merger.

At the effective time of the Merger, Parent will hold over 50% al the voting
gecatitles afthe Sirviving Corpotation {althangh Parent vill hold & emeller parcentage ofthe
cuisfanding voting seconties of the Surviving Corporaion than it held of Actisltion), Similarly,
Co-itvextor ol remain & sipnificant stockholder of the Surviving Corpormtion, but its percentage
imrerest of The Surviving Corporation will be less than its percemtage interest had beetiin Acquist
tiof:

i Durigg ot telephone conversations, you conclvded (i) that, each of Paremt and Co-
investar buve eponing obligations under the Act with respect to the formation of Acquisition, (i)
S Harthe Sarviving Cofporaiton would be Seen a5 & sBCeessor corparation to. Asquisiion ard (i),

| . enafiebayiyofacondmmm theary and the exemptions set forth in 15 USC §28a(c)(10] (Ex-

: empled-transactions), no additional flings under the Act would be required by either of Parent,

i o Qoodnyestor or on beha!f of Target. 11 after reviewing this memorandom, you 412 wiable to
snguain tie foregoing concinsions with caspect to the sumber of filings required under the Act and

the parti= eblisatedac subonir them, T would appreciate your calling me ps gopn ae you arg able
i o du‘.w{ath

Theank yoeu far the prompt &tention that you have given this matter,
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